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Office of Proceedings el«unlg®inBOfeil)ro«m com 
Sur face T r a n s p o r t a t i o n B o a r d SURFACE TRANSPORTATION BOARD 
Washington, D C 20423-0001 

Re: Recordation of Security Agreement and 
Amendment N o . 1 (CityCenter subsidiaries) 

Dear Section Chief: 

This firm represents B a n k of America , N.A. , a national banking association, in connect ion wi th 
the matters described herein. 

Attached please find copies of the documents described below, to b e recorded pursuant to 
Section 11301 of Tit le 4 9 of the U.S . Code . The first document is a Security Agreement , a 
primary document , dated as of October 3 , 2008 (the "Security Agreement") . The second ' 
document is an Amendmen t N o . 1 to Security Agreement , a secondary document , dated as of 
October 29 , 2010 (the "Amendmen t N o . 1 to Securitv Agreement'") (Please note that the 
recordation number of the primary document , the Security Agreement , is currently unknown as 
the Security Agreement i s attached to this letter to be recorded prior to the recordation of 
Amendment N o . 1 to Security Agreement . ) 

Each Grantor and Issuer described be low has , by its execution of that certain Acknowledgement 
Regarding Security Agreement dated as of October 29 , 2010, a copy of which is also attached, 
certified that the Security Agreement , as amended by Amendment N o . 1 to Security Agreement , 
(i) is true and correct, (ii) was duly authorized, signed and sealed (if applicable) on behalf of 
such Grantor or Issuer, and (iii) was the free act and deed o f such Grantor or Issuer. 

The names and addresses o f t h e parties to and the beneficiary o f t h e documents are as follows: 

• G r a n t o r s ; C i t y C e n t e r V d a r a D e v e l o p m e n t , L L C , 
C i t y C e n t e r V e e r T o w e r s D e v e l o p m e n t , L L C , 
C i t y C e n t e r H a r m o n Deve lopmen t , L L C , 
C i t y C e n t e r B o u t i q u e Res iden t i a l D e v e l o p m e n t , L L C , 
A r i a R e s o r t & C a s i n o H o l d i n g s , L L C , 
T h e C r y s t a l s a t C i t y C e n t e r , L L C , 
C i t y C e n t e r H a r m o n H o t e l H o l d i n g s , L L C , 
C i t y C e n t e r B o u t i q u e Ho te l Ho ld ings , L L C , a n d 
C i t y C e n t e r V d a r a C o n d o Hote l Ho ld ings , L L C , 
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each a Nevada limited liability company 

each with an address of: 

c/o MGM Resorts Intemationai 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109; 

• Beneficiary; Bankof America, Nj^., 
a national banking association, 
in its capacity as Collateral Agent 

v\rith an address of: 

901 Main Street 
Mail Code TXl-492-14-11 
Dallas, Texas 75202 
Attention- Maurice Washington; and 

• Issuer; CityCenter Vdara Condo Hotel Holdings, LLC, 
a Nevada limited liability company 

with an address of: 

c/o MGM Resorts Intemationai 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109. 

Included in the property covered by the Security Agreement, as amended by Amendment No. 1 
to Security Agreement, is an electric tram, also known as an automated people mover, intended 
for use related to interstate commerce, or interests therein, owned by CityCenter Vdara 
Development, LLC; CityCenter Veer Towers Development, LLC; CityCenter Harmon 
Development, LLC; CityCenter Boutique Residential Development, LLC; Aria Resort & Casino 
Holdings, LLC; The Crystals at CityCenter, LLC; CityCenter Harmon Hotel Holdings, LLC; 
CityCenter Boutique Hotel Holdings, LLC; or CityCenter Vdara Condo Hotel Holdings, LLC, 
each a Nevada limited liability company, at the date of the Security Agreement, or thereafter 
acquired by any such party or its successors as owners of the lines of railway or rolling stock 
covered by the Security Agreement, as amended by Amendment No. 1 to Security Agreement. 

A fee of Eighty-Two and No/100 Dollars ($82.00) is enclosed. Please retum the originals and 
any extra copies not needed by the Board for recordation to my attention at the address listed 
above. 

40236194 090S900I 
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A short summary ofthe documents to appear in the index is as follows: 

1. Security Agreement dated as of October 3, 2008 by CityCenter Vdara Development, 
LLC; CityCenter Veer Towers Development, LLC; CityCenter Harmon Development, 
LLC; CityCenter Boutique Residential Development, LLC; Aria Resort & Casino 
Holdings, LLC; The Crystals at CityCenter, LLC; CityCenter Harmon Hotel Holdings, 
LLC; CityCenter Boutique Hotel Holdings, LLC; and CityCenter Vdara Condo Hotel 
Holdings, LLC, each a Nevada limited liabihty company and each with an address i/c/o 
MGM Resorts Intemationai, 3600 Las Vegas Boulevard South, Las Vegas, Nevada 
89109, for the benefit of Bank of America, N.A., a national banking association, in its 
capacity as Collateral Agent, with an address of 901 Main Street, Mail Code TXl-492-
14-11, Dallas, Texas 7S202, Attention: Maurice Washington, agreed to and 
acknowledged by CityCenter Vdara Condo Hotel Holdings, LLC, a Nevada limited 
liability company, with an address i/c/o MGM Resorts Intemationai, 3600 Las Vegas 
Boulevard South, Las Vegas, Nevada 89109, and covering, among other things, an 
electric tram, also known as an automated people mover. 

2. Amendment No, 1 to Security Agreement dated as of October 29, 2010 by CityCenter 
Vdara Development, LLC; CityCenter Veer Towers Development, LLC; CityCenter 
Harmon Development, LLC; CityCenter Boutique Residential Development, LLC; Aria 
Resort & Casino Holdings, LLC; The Crystals at CityCenter, LLC; CityCenter Harmon 
Hotel Holdings, LLC; CityCenter Boutique Hotel Holdings, LLC; or CityCenter Vdara 
Condo Hotel Holdings, LLC, each a Nevada limited liability company and each with an 
address i/c/o MGM Resorts Intemationai, 3600 Las Vegas Boulevard South, Las Vegas, 
Nevada 89109, for the benefit of Bank of America, N.A., a national banking association, 
in its capacity as Collateral Agent, with an address of 901 Main Street, Mail Code TXl-
492-14-11, Dallas, Texas 75202, Attention: Maurice Washington, agreed to and 
acknowledged by CityCenter Vdara Condo Hotel Holdings, LLC, a Nevada limited 
liability company, with an address i/c/o MGM Resorts Intemationai, 3600 Las Vegas 
Boulevard South, Las Vegas, Nevada 89109, and covering, among other things, an 
electric tram, also known as an automated people mover. 

(Please note again that the recordation number of the primary document, the Security 
Agreement, is currently unknown as the Security Agreement is attached to this letter to 
be recorded prior to the recordation of Amendment No. 1 to Security Agreement.) 

Sincerely, 

S\û -̂  
Erin L. Breunig, Esq. 

Attachments 

40236194 09059001 



EXECUTION VERSION 

ACKNOWLEDGEMENT REGARDING SECURITY AGREEMENT 
(CityCenter Subsidiaries) 

This ACKNOWLEDGEMENT REGARDING SECURITY AGREEMENT dated as of October 
29, 2010 (this "Acknowletjgement") is given by the undersigned representative of CityCenter Vdara 
Condo Hotel Holdings, LLC, a Nevada limited liability company (the "Signatorv Issuer''^ and the 
undersigned representative of each ofthe following entities (collectively, "Grantor")' 

CityCenter Vdara Development, LLC, a Nevada limited liability company; 
CityCenter Veer Towers Development, LLC, a Nevada limited liability company, 
CityCenter Harmon Development, LLC, a Nevada limited liability company; 
CityCenter Boutique Residential Envelopment, LLC, a Nevada limited liability company; 
Aria Resort & Casino Holdings, LLC, a Nevada limited liabilily company; 
The Ciystals at CityCenter, LLC, a Nevada limited liability company; 
CityCenter Harmon Hotel Holdings, LLC, a Nevada limited liability company; 
CityCenter Boutique Hotel Holdings, LLC, a Nevada limited liability company; and 
CityCenter Vdara Condo Hotel Holdings, LLC, a Nevada limited liability company. 

WHEREAS, Grantor executed, in favor of Bank of America, N.A., a national banking 
association, as collateral agent for the benefit ofthe Secured Party (as defined in the Security Agreement) 
that certain Security Agreement dated as of October 3, 2008, as amended by that certain Amendment No. 
1 to Security Agreement dated as of October 29, 2010 (as fiirther amended, supplemented, amended and 
restated or otherwise modified from time to time, the "Security Agreement"): and 

WHEREAS, the Signatory Issuer acknowledged and agreed to the Security Agreement; and 

WHEREAS, Grantor and the Signatory Issuer wish to certify their execution of, 
acknowledgement of and agreement to the Security Agreement as more particularly set forth herein. 

NOW, THEREFORE, each of the undersigned representative of Grantor and the undersigned 
representative ofthe Signatory Issuer hereby certifies that the Security Agreement is true and correct, and 
was duly authorized, signed and sealed (if applicable) on behalf of Grantor and the Signatory Issuer, and 
that the execution of the Security Agreement was the free act and deed of Grantor and the Signatoty 
Issuer. 

/7%e balance of this page is mtentionally left blank] 
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Acknowledgement Regarding Security Agreement 
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IN WITNESS WHEREOF, the undersigned representative of Grantor has executed and delivered 
this Acknowledgement as ofthe date first above wntten. 

John McMaiuis, as Secretaiy of Project CC, LLC, a 
Nevada liinitad liability company, the managing member 
of CityCnHer Holdings, LLC, a Delaware limited 
liability company, the sole member of CityCenter I.and, 
LLC, a Nevada limited liability company, the managing 
member of each Grantor 

STATE OF h J u J a s i ^ 
COUNTY OF C h ( X ^ 

This in.stniment was acknowledged before me on October i M ^ ^ , 2010 by John McManus, as 
Secretary of Project CC, LLC, a Nevada limited liability company, the managing member of CityCenter 
Holdings, LLC, a Delaware limited liability company, the sole memlier of CityCenter Land, LLC, a 
Nevada limited liabihty company, the managing member of each Grantor. 

Notary signature 

My commission expires: 

KATHEMNEM. SMTTH 
Notaiy hihllc Stala of Ntvgdb 

No. 99-33S90-1 
%app>. mp. Jvn* 28,2014 

[ AFFDC NOTARY SEAL] 
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IN WITNESS WHEREOF, the undersigned representative of Signatory Issuer has executed and 
delivered this Acknowledgement as ofthe date first above written. 

John blb^Mdnus, as Secretaiy of Project CC, LLC, a 
Nevada limned liability company, the managing member 
of CityCfenter Holdings, LLC, a Delaware limited 
liability company, the sole member of CityCenter Land, 
LLC, a Nevada limited liability company, the managing 
member of CityCenter Vdara Condo Hotel Holdings, 
LLC, a Nevada limited liability company 

STATE OF fJijJSiiiw 

COUNTY O F . CMAL-
V^.i This instrument was acknowledged before me on October L<\ , 2010 by John McManus, as 

Secretary of Project CC, LLC, a Nevada limited liability company, the managing member of CityCenter 
Holdings, LLC, a Delaware limited liability company, the sole member of CityCenter Land, LLC, a 
Nevada limited liability company, the managing member of CityCenter Vdara Condo Hotel Holdings, 
LLC, a Nevada limited liability company 

Notaiy signature 

My commission expires: 
Wk 

KATHERINEM.SAAITH 
Hotaiy PubOc State of NModa 

No. 99-33S90-1 
Myappt.«».Jwrw 28,2014 

[AFFDC NOTARY SEAL] 
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SECURITY AGREENffiNT 

JtAi SECURITY AGREEMENTf"Aiireement"l. dated as of October 3, 2008, is 
made by each ofthe Persons listed on the signature pages hereto, together with eadi other Person 
who may become a party hereto pursuant to Section 22 of this Agreement (eadi, a "Grantor" and 
coHectivdy, "Grantors''^ jointly and severally in favor of the Secured Party (as defined below), 
with reference to the following^facts: 

A. The CteAt Agreement (as amended, restated, supplemented, extoided or 
otherwise modified inrni time to tim^ the "Credit Agreement") of even date herewith, by and 
among, CityCenter Holdings, LLC, a Delaware limited liability company r'Sorrower"! the 
Lenders firom time to time party thereto, and Bank of America, N.A., as Administrative Agent 
(the '^Administrative A ^ t " ) . requires as one of the conditions to die availability of the credit 
&dtifies provided for therein, diat each Grantor shall enter into this Agreement and shall grant 
security interestnto Collatera} Agent for the benefit of Secured Party as herein provided. 

B. Pursuant to the Guaranty (as amended, restated, supplemented, extended 
or odl^wise modified fiom time to time, the "Guaranty") of evoi date herewith, by Grantors in 
fovor oTAdmi^iistrative Agent and the other beneficiaries described therein, each Grantor has 
guarantied, among oflier obligations described therein, the obligations of Bmrower under die 
Credit Agjseement and the other Loan Documents. 

C. Hie Uens granted under this Agreement and the other Collateral 
Documents are subject to the Collateral Agent and Intercreditor Agreement, pursuant to which 
Collateral Agent has being appointed to hold and administer the Liens granted pursuant to die 
Collateral Documents. Tlus Agreement is executed by eadi Grantor to secure each of the 
Secured Obligations^ whidi, pursuant to die tarns of die Collateral Agent and Intercreditor 
Agreanent, may heieaflar indude guarantees issued by any Gribitor to secure other Secured 
Obligations owed to additional Secured Parties or didr representatives who execute Joinders to 
the CollateF8> Agent and Intercreditor Agreement 

D. Each Grantor expects to realize direct and indirect benefits as the result of 
the availability ofthe aforementioned oedit ftdlities to the Borrower, as the result of finandal 
or busines& sun>ort which will be provided to each Grantor by Borrower. 

AGREEMENT 

NOW, THEREFCKIE, in otdex to induce Secioed Party to octend die 
aforementioned credit fadlities, and for odier gpod and valuable consideration, the receipt and 
adequacy of which herd>y are acknowledged, each Grantor hereby represents, warrants, 
covenants, agrees, assigns and grants as follows: 

I. Definitions. This Agreement is die "Subsidiary Security Agreement" 
referred to in the Credit Agreement. This Agreement is one ofthe "Collateral Documents" and 
one of die "Credit Documents" referred to in die Collateral A ^ n t and Intercreditor 
Agreanent. Terms defined in die Credit Agreement and not odierwise defined in this Agreement 
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shall have die meanings defined for diMe toms in die Credit Agreement Terms defined in the 
Nevada Uniform Commerdal Code (die "NUCC") and not odierwise defined in diis Agreement 
or in the Credit Agreement shall have die meaning? defined for those terms in the NUCC. As 
used in diis Agreement, the following tenns shall have die meanings respectively set fordi after 

"Agreement" means thia Security Agreement, and any extensioio, modifications, 
renewals, restatements, supplements or amendments hereof. 

"Certificates" means all certificates, instruments or odier documents now or 
here^er representing or e^dendng any Pledged Securities. 

"Collateral" means and indudes all present and fiiture ri^t, title and interest of 
eadi Grantor, in or to any Property or assets whatsoever, whether now or hereafter acquired and 
wherever the same may fiom time to time be located, and all rights and powers of eadi Grantor, 
or any one or more of them, to transfer any interest in or to any Property or assets whatsoever, 
indudinp. widiout limitation, any and all ofthe following Property: 

(ft) All present and foture accounts, accounts recdvable, agreements, 
contracts, leases, contract rights, payment intangibles, rights to payment, instifuments, 
documents, diattd paper (whedier tangible or dectronicX promissory notes, security 
agreements^ guaranties, letters of credit (letter-of«credit ri^ts), undertakings, surety 
bonds, insurance polides (whedier or not required by die terms of die Transaction 
Documents), notes and drafts* and all forms of obligations owing to each Grantor or m 
which any Grantor may have any interest, however created or arising and whedier or not 
eamed by performance; 

(b) Al! presoit and fiihire general infancies, all lax refimds of every 
kind and nature to whidi e^di Grantor now or hereafter may become oititied, however 
arising, all other refonds^ and all dqxisits, credits, reserves, loans, royalties, cost savings, 
deferred payments, goodwill, dioses in action, liquidated damages, rights to 
indemnification, trade secrets, computer programs, softwue, customer and supplier lists, 
licenses, permits, copyrights, ledinology, processes, prq[irietary information, insurance 
proceeds of which eadi Gnmtw is a boieficiary, all present and fiiture: (i) trademaiks, 
trade names, trade styles, service marks, all prints and labds on which said trademaiks, 
trade names, trade styles and service marks appear, have appeared, or will appear, and all 
designs and general intangibles of a like nature, all q^ications, reg^trations, and 
recordings relating to die foregping in die United States Patent and Trademark Office 
rUCTTO") or in any similar office or agency of die United States of America, any slate 
thereof, or any pofitical subdivision diereof, or in any other countries, and all reissues, 
extensions, and renewals diereof including, widiout limitation, diose r^stered and 
applied-fiv tradonaiks. tenns, designs and applications described in Schedule 1 attadied 
hereto and made a i»rt hereof (die "Trademarks"): and (ii) the goodwill of the business 
^mbolized by eadi ofthe Trademarks, indudinp. widiout limitation, all customer lists 
and other records rdating to die distribution of products, OT services bearing the 
Trademaiks (diat portion ofthe Collateral described in die foregoing clauses (D and GD is 
referred to herein as the "Trademaric Collateral"); and all present and foture: patents. 

W(O-WEST:tMRMI\40l000t44.8 



whedier fordgn OT domestic, applications, registrations, and recordings relating to sudi 
patents in die USPTO OT in any similar office OT a^mqc of die United States of America, 
any state diereof, or any political subdivision diereof, or in any odier countries, and all 
rdssues, extensions, and renewals thereof including diose patents and applications, 
registrations and recordings described in Sdiedule 2 attadied hereto and made » part 
hereof (die "Patents"): and all present and fiiture: copyrights, ri^^ts and inta«sts in 
copyri^ts, worics protectable by copyright, copyri^t registrations uid copyright 
applications, whedier fordgn OT domestic^ and United States, state and intemationai 
r^strations of die foregoing, and all rdssues, a(tensions.and renewals of die foregoing, 
including, widiout limitation, diose listed on Schedule 4 hereto (die "Copyrights"), 
together with all income, royalties, damages and payments now OT hereafter due and/or 
payable widi respect to die foregoing die ri^t to sue for past, present and foture 
infiingemoits of rights, in copyrights, all goodwill of each Oimtor rdated diereto, and 
any and all proceeds of any of die foregoing, induding, but not limited to, any and all 
proceeds of licensing diereof (die "Copvri^t CoHateral". and collectivdy with die 
Trademark Collateral and die Patents, die "IP Collateral"): 

(c> AU presoit and foture deposit accounts of eadi Grantor, indudine. 
without limitation, any donand, tim^ savings, passbook OT like account maintained by 
eadi GrantOT with any baiik, savings and loan assodation, credit union OT like 
oiganization, and all money, cas3i and cadi equivdents of eadi Grantor, whedio OT not 
deposited in oiy sudi dqmsit account; 

(<0 All present and fiiture books and records, indudine. widiout 
limitation, books of account and ledgers of every kind and nature, dl electronicdly 
recorded data relating to eadi GrantOT or die respective businesses diereof all recqitades 
and contoinen for sudi record^ and dl files and correspondence rdated diereto; 

(e> All presort and fiiture goods, including, widiout limitation, dl 
consiuner goods, farm products, inventory, equipment, catdogs, machinery, tools, molds, 
dies, fiimiture, fiirnishings, fixtures, trade fixtures, motOT vdiides and dl odio goods 
used in connection widi OT in die conduct of eadi Grantoi's business, including all goods 
as defined in Nevada Revised Statute § 104.9102 or any successor statute; 

(f> AU present and fiiture inventoiy and merchandise, induing, 
widiout limitation, all present and fiiture goods hdd for sde OT lease OT to be fiimished 
undo- a contract of service, all raw materids, woik in process and finished goods, dl 
packing materids, supplies and contdners rdating to OT used in connection widi any of 
the foregoing, and dl bills of lading, warehouse receipts OT documents of titie rdating to 
any ofthe foregoing; 

(g|i All present and foture stodcs, bonds, deboitures, securities 
(whedier certificated or uncertificated), secwities oititionents, securities accounts, 
cmninodity contractSi commodity accounts, subscription rights, options, warrants, puts, 
calls, certificates, investmoit property, partnership interests, limited lidnlity company 
membership OT odier interests^ joint venture interests, certificates of dqiosit, bivestments 
and/OT brokerage accounts, including dl Pledged Collaterd, and dl rights, preferences. 
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privileges, dividoids, distributions, redemption payments, or liquidation payments widi 
respect diereto; 

(h) All present and foture accessions, appurtenances, components, 
repdr^ repair parts, spare parts, replacementSj substitutions, additions, issue and/or 
improvements to or of OT with respect to any of die foregoing; 

(i) All otho present and fiiture tangible and intan^ble Property of 
eadi Grantor, 

(j) All present and foture rights, remedies, powers and/br privileges of 
eadi GruitOT widi resped to any of the fiiregoing, including the rigjht to make claims 
thereunder or with respect thereto; and 

(k> Any and dl proceeds and producta of any of die foregoing, 
induding. without limitation, dl money, accounts, payment intangibles, generd 
intangibles^ deposit accounts, jnomissoiy notes, documents, instruments, certificates of 
deposit, dnttei papo, goods, insurance proceeds, ddms by eadi Grantor against third 
puties finr past, present and fiiture infiringement of the IP Collaterd or ai^ license with 
respect thereto, and any otho tangible OT intangible property recdved upon die sde or 
dispodtion of any of die fiiregoing. 

Notwithstanding anything herdn to the contrary, in no event dull die Collaterd 
include, and eadi Grantor didl not be deoned to have granted a security intoest in, (a) any of 
Grantors' rig^ OT interests in OT under, any license, contract, permit, OT fiandiise to whidi each 
Grantor is-a party or any of its rigjhta or interests diereundo to die extoit, but only to the extent, 
that audi a grant would, undo die temis of sudi license, contract, permit, or fianehise, result in a 
breach ofthe terms of, OT constitute a defeult undo, sudi licoise, contract, permit, or fiandiise 
(odio than to the extoit diat any such torn would be rendered ineffective pursuant to die NUCC 
or any. otho applicable law (induding any DditOT Relief Law) or prindples of equity); provided. 
that immediatdy upon the ineffectiveness, lapse or termination of any such providon, die 
CoNaterd shall include, and each GrantOT shdl be deemed to have granted a security intoest, in, 
d l such rigihta and interests as if sudi providon h«l nevo been in effect and (b) die JuniOT 
Capitd Proceeds Account (as defined in die Disbursement Agreement). 

Each (SrantOT herdiy agrees and covenants tint it will use oonunerdally 
reasonable efforts not to enter into an agreement whidi, by virtue of dause (a) of die foregoing 
paragraph, would exdude any asset of any GrantOT finom die Collaterd (unless Secured Party is 
prohibited fiom taking a security interest in sudi Collateral pursuant to ajqilicdile Law), and in 
the event that any asset of any GrantOT is so exduded fiwn the Collaterd, each GrantOT ^rees to 
use commerdally reasonable efforts to obtain dl requisite consents to enable sudi GrantOT to 
provide a security interest in sudi asset pursuant hereto as prompdy as practicable. 

"Collateral Affoit" means Bank of America, N.A., when acting in its cqiaciry as 
CoHaterd Agent undo the Collateral Agent and IntercreditOT Agreement, and any SUCCCSSOT to 
Bank of America in that ctpidty. 
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"Collateral Aeent and Intercreditor Aaeement* means die CoUaterd Agent and 
IntercreditOT Agreonent dated as of die Closing Date among Bonowo, A&ninistrative Agent, 
Collateral Agent and each of die parties that finm time to time joins sudi agreement by executing 
a JOTndo agreement, and any extendons, modifications, renewds, restatements, supplements or 
amendments of sud! agreemoit 

"Colhrterd Documents" has die meaning set fordi fbr diat term in die Collateral 
Agent and IntocreditOT Agreement 

"Distributions" means any dividend or odio distribution (whedio in cash, 
securities OT odio Property) widi respect to any capitd stock or odio Eqiuty Interest of any 
Person OT any of ita Subddiaries, OT any payment (whetho in cash, securities OT dtho Property), 
induding any sinkii^ fund OT dmilar dqiosit, on account of the purdiase, redemption, 
retirement, defieasance, acquisition, cancellation OT termination of any such capitd stock or odio 
Equity Interest, OT on account of any return of capitd to any Person's stoddiolders, jMrtners OT 
membera (OT die equivdent of any thereof), OT any cation, warrant OT odio right to acquire any 
such dividout or odio distribution or paymoit 

"Equity Interests" means, fiir any Person, any and dl shares, interests, 
partidpations or odio equivdents (howevo designated, and including capital appredation 
rights) ofthe cental stock, membershdp interests, partnership interests OT odio equivdent equity 
ownership interests tn OT of such Person, and any and dl warrants, rights OT options to purdiase 
OT acquire any ofthe fiiregoing. 

Agreement 
"Event of DefJMilt" means a "Credit Default" as defined in die Disbursement 

"Issuo" means any issuo of any Pledged Securities. 

"Pledged CoHaterd" means any and dl property of each Grantor now or hereafto 
pledged and ddivered to Collaterd Agent for die benefit of Secured Party pursuant to this 
Agreement, and indudes widiout limitation (a) die Pledged Securities and any Cotificates 
rqiresenting OT evidencing die same, (b) dl proceeds and products of any of die foregoing, 
(c) any and aU collectiona. Distributions, cash, instruments, interest OT premiuns with respect to 
any of die foregoing and (d) any aid dt rigjhts, tides, interests, privileges, benefits and 
pneferenceaappertdning OT inddentd to any of die foregoing. 

"Pledged Securities" means (a) any and aH Equity Interests in the Subddiaries of 
eadi Grantor now OT hereafter owned by any Grantor, indwlinp any interest of any GrantOT in 
the entries on the books of any securities intomediaiy or finandd intomediary pertdning 
thereto (die existing Subsidiaries of eadi Grantor are listed on Schedule 3)> (b) any and dl 
Equity Interests now or hereafter issued in substitution, exchange or replacement thoefor, OT 
with respect thoeto, and (c) any and dl warrants, options'OT otho ri^ts to subscribe to or 
acqime any additiond Equity Interests in die Subsidiaries owned by each GrantOT. 

"Secured Obligation^" means any and dl present and foture First Lien Secured 
Obligations (as defined in die C^lhtod Agent and Intercreditor Agreement) of any type or 
nature of eadi Grantor to Secured Party, inchiding without limitation, each Grantor's obligations 
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undo the Guaranty, whedier due OT to become due, matured or unmatured, liquidated OT 
unliquidated, or contingent OT noncontingent, inchiding obligations of performance as wdl as 
obligations of payment, and inchidina interest diat accrues afio die commencement of any 
proceeding undo any DebtOT Rdief Law by OT agdnst any GrantOT or any odio obligOT-

"Secured Partv" means die "First Uen Secured Parties" as defined in die 
Collaterd Agent and Intercreditor Agreemoit 

2. Furtfto Assurances. At any time and finm time to time at the request of 
CoHaterd Agent, each GrantOT dudl execute and delivo to CoUaterd Agent fiir die benefit of 
Secured Party dl such finandng statements and otho instruments and documents in fiwm and 
substance satisfectory to Collaterd Agent as shdl be necessary OT dedrable to fiilly perfisct, 
when filed and/or recorded, Collatod Agent's security interest fOT die benefit of Secured Party 
granted pursuant to Section 3 of diis Aaeement At any time and firom time to time, Collaterd 
Agent shdl be entided to file and/or record any OT dl such financing statements, instruments and 
documents held by it, and any OT d l sudi fwtho financing statements, documoits and 
insfnmients, and to take aU audi otho actions, as Collatod Agoit may deem approptiale to 
perfect and to mafaitain perfected the security interests granted in Section 3 of dus 
A^eonent. -Befiire and afiEer the occurrence of any Event of Definih, at CoUaterd Agent's 
request, eadi GrantOT didl execute d l such fiirtho financing statements, instrumoits and 
documents, and shdl do dl such further acts and thinga, as may be deemed necessary OT 
dednlble by Collaterd Agent to create and perfect, and to continue and preserve, an indefeasible 
security interest in die CoHderd in fevw of Collaterd Agent for die benefit of Secured Party, OT 
the priority diereof. Widi reqiect to any Collateral consisting of certificated securities, 
instruments, documents, certificatea of tide or the like, as to whidi Collateral Agent's security 
interest need be perfected by, OT die priority thereof need be assured by, possesdon of sudi 
Collateral, eadi GrantOT witt upon demand of Collaterd Agent delivo possession of same in 
pledge to CoHateral Agent far die benefit of Secured Party. With respect to any Collaterd 
consisting of securities, insbvments, partnership OT joint venture interests OT die like, eadi 
Grantor hereby consents and agrees that the issuers o^ OT obligora on, any such Collaterd, or any 
registarar or transfer agent OT trustee for any such Collderal, shdl be entided to accqit die 
providons of diis Agreement as condudve evidence ofthe ri^t of Collderd Agent to effect any 
transfisr OT exorcise any riglit hereundo OT with respect to any sudi Collateral, notwidistanding 
any otho notice OT direction to the contiwy heretofore OT hereafter given by eadi GrantOT OT any 
otho Person to sndi issuers OT such oUigora or to any such registiar or transfer agent OT trastee. 

I 

3. Securitv Apeement FOT vduable condderation, etuA Grantor hereby 
assigns and pledges to Collaterd Agent for die benefit of Secured Party, and grants to Collateral 
Agent fiar the benefit of Secured Party a security interest in, dl presendy existing and hereafto 
acquired Collaterd, as security fiir the timdy payment and performance of dl of the Secured 
Colligations. This Agreement is a continuing and irrevocable agreement and dl the rights, 
powers, privilege and remedies hereundo shdl apply to any and dl Secured Obligations, 
including those aridng undo succesdve transactions which shdl ddio continue the Secured 
Obligations, increase OT decrease thon, OT fiom time to time create new Secured Obligations 
after dl or any prior Secured Obligations have been satisfied, and to the extent not prohibited by 
applicd}le Law, notwithstanding the bankruptcy of the Boirowo, any C3rantOT or any odio 
Person OT any otho event OT proceeding affecting any Person. All the rights, remedies. 
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privileges and powers of Secured Party shdl be ocerdsed exchisivdy by die Collaterd Agent fiv 
the benefit of die Secured Party. 

4. DeKverv of Certdn Pledmd Collateral. On OT befiire die Clodng Date, 
eadi GrantOT shdl cause to be pledged and delivered to Collaterd Agent for die benefit of 
Secwed Party die Certificdes, if any, evidendng die Equity Intoests listed on Schedule 3 hereto. 
Fdlowing die Closing Date, eadi Grantor wiU prompdy notify Secured Party of die creation of 
any Certificates and ddivo sudi (Certificates to Collatertl Agent fn the boiefit of Secured Party 
widiin S Business Days of didr creation. All Cotificates at any time delivered to CoUaterd 
Agent didl be in suitable fiarm fiir b ânsfer by ddivety, OT dudl be accompanied by (bity 
executed instruments of transfo or aadgnment in blank, dl in fiirm and substance reasondily 
satisfectoty to Collateral Agent Collaterd Agent for die benefit of Secured Party shall hold all 
Certificates pledged hereundo pursuant to diis Agreement unless and until rdeased in 
accordance with Sections of this Agreement 

5. Release of Pledged Collatod. Pledged Collirteral diat is required to be 
released fixnn the pledge and security interest created by diis Agreement in ordo to pemiit any 
Grantor to consummate any disposition of stodc OT assets, mergo, consolidation, amalgamation, 
acquidtion, OT dividend payment OT distribution that eadi Grantor is entitled to consummate 
pursuant to die Transaction Documents* if any, shdl be so rdeased by Collaterd Agent in 
accordance widi die terms of die Collaterd Agoit and Intocreditor Agreement Collderd 
Agent, at die ocpense of sudi GrantOT, promptly shdl redelivo dl Cotificates and shaU ocecute 
Old deliver to such Grantor aU documents requested by sudi GrantOT diat are reasondily 
necessary to release Pledged CoHatod of record whenevo such Grantor shdl be entided to the 
rdease thoeof in accordance with diis Section. 

6. Grantora' Representations. Wananties and AprBemfents. Eadi GrantOT 
represents, warrants and agrees diat: (a) eadi Onaltor owns die Collatod fi«e and clear of any 
Uen except as expresdy peimitted in die Oedit Agreement and eadi Grantor has the rig^ and 
powo to grant die security interests granted hereundo in die Collaterd; (b) eadi Grantor is the 
sole l e ^ and benefidd owno of die Pledged CoUaterd in wldch eadi GroitOT is purporting to 
grant a security intered to Cblhderd Agent fiir die benefit of Secured Party, oid die Pledged 
(CoUderd is not subject to any Uen 5^dio than Uens permitted undo die Credit Agreement; (c) 
eadi (jrantor has the ri^t and powo to pledge die Pledged Collaterd and grant a security 
interest in die Collaterd to (CoUaterd Agent fiir die boiefit of Secured Party without die consent, 
approvd OT aothOTizdion oC OT notice to, any Person (odio than sudi oraisents, qiproval^ 
audtorization OT notices vOdeln have been obtained OT given priOT to the date hereoQ and sudi 
pledge and security interest constitutes die vdid, bindmg and enforceable obligation of each 
GrantOT, enfbrceable against sudi GrantOT in accordance with the terms hereof and the odio 
Loan Documents, except as enforcement may be limited by die NUCXC, DditOT ReHef Laws OT 
equitable principles rdating to the granting of spedfic perfomiance and otho equitable remedies 
as a matto of judidd discretion; (d) dl Equity Interests diat constitiite a portion ofthe Pledged 
CoHateral are duly authorized, vdidly issued in accordance widi dl i^licable Laws, are fiiUy 
pdd and non-assessable, and rqiresent one hundred percent (100%) of die Equity Interests 
owned by each (jrantor in eadi Subsidiary of eadi Grantor; (e) except as spedfiodly pennitted 
undo die Credit Agreement, each (SrantOT will not (i) seU, asdgn, exchange, tiansfo, grant a 
license in, OT odierwise dispose of, OT contiact to sdl, assign, exchange tiansfo or odierwise 
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dispose of, OT ̂ ant any option widi respect to, any of die CoUaterd, (ii> create OT pomit to exist 
any Lien upon OT widi respect to any of die Collaterd, except fiir Uens pennitted under die 
Credit Agreement, OT (iii) take any action widi respect to die CoUaterd whidi ia inconsistent 
widi die providons OT piuposes of dus Agreement or any odio Transaction Document; (f) each 
Grantor wiU pay, prior to ddinquency, dl taxes, duoges, Uens and assessments against die 
portion of die Collaterd owned Ity it, exeeot such as are timely contested in good fiiidi, and upon 
its fiulure to pay OT so contest such taxes, charges. Liens and assessments, CoUaterd Agent at its 
option nuy pay any of diem, and Collateral Agent didl be die sole judge of die legdity OT 
vdidity diereof and die amount necessary to discharge die same; (g) die CoUateial wiU not be 
used fiir any unlawful purpose OT in violation of any Law, r^ulatioo OT ordnance, nor used in 
any way diat wiU void or impdr any insurance required to be carried in connection dierewidi; 
(breach GrantOT will, to die extent condstent with good business practice in its industry, keep 
die portion of die CkiUateral owned by it in reasonably good repdr, woridng ordo and condition, 
and from time to time make dl oommerddly reasonable rqidrs, renewds, rqilacements, 
additions and improvements diereto and, as iqipropriate and applicd>le, wiU odierwise ded widi 
sudi portion of die (Collderd in dl audi ways as are oonddered good practice by owners of like 
Property, (i) each Chantor will take dl reasonable steps to preserve and protect die portion of die 
Collateral owned by it, induding. widi respect to die Patents, Trademarks and Copyrights, die 
fiUng of any renewal affidavits and applications; (j) as of die date hereof, each (Srantor has no 
Tndemaiks registered, or subject to poiding qipHcations, in die USPTO, OT to die best 
knowledge of each CSrantOT, any dmilar office or agency in die United States of America odier 
dum diose described in Schedule 1 atteched hereto; (k> as of die date hereof, each Grantor has no 
Patents registered, or subject to pending applications, in die USPTO, OT to die best knowledge of 
eadi GrantOT, any sfanilar office OT agency in the United States of America odio dian diose 
described in Schedule 2 attadied hereto; 0) except as listed in Schedule S attached hereto, to die 
best of eadi Grantoi's knowledge diere are no actions, suit^ proceedings OT investigatipns 
pending OT threatened in vmting agdnst any Grantor before any Governmentel Audiority vAddA 
could reasonably be expected to cause any materid portion of die IP CoUaterd to be ad^ged 
invdid OT unenforceable, in whole OT in part; (m)each GrantOT didl notify Secured Party 
promptly after filing any application fbr die registration of a Patent, Tradonaric or Copyright 
widi die USPTO, USCO (fis defined below) or any similar office or agoicy in die United States 
of America* OT any State dierdn; (n) eadi Ckantor has not abandoned any Patent, Trademaik or 
Copyright, and eadi (jrantor wiU not do any act, or omit to do aay act. whereby any Patent^ 
Trademark OT Copyright may become abandoned, canceled, invdidated, unoifiirceable, avoided, 
OT avoidable unless such (jtantor has obtdned die written consent of Collaterd Agent; (o) eadi 
GrantOT shall promptly notify Secured Party if it knows or has reason to know of any reason why 
any applicable registration OT recording of any Patent, Tradonark OT Copyright may become 
abandoned, cancded, invaUdated, OT unenforceable; (p) each GrantOT wiU rendo any assistance, 
as CoHaterd Agent may reasonably determine is necessary, to (Collaterd Agoit in any 
proceeding before die USPTO, die USCO, any federd OT state court, OT any simUar office OT 
agency in die Urated States of America, OT any State dierdn, to mdntdn any Patent, Trademaik 
OT Copyright and to protect Collaterd Agent's security interest diodn, induding. widiout 
limitation, filing of renewals, affidavits of use, affidavits of incontestebility and opposition, 
interference, and cancellation proceedings; (q)eadi Grantor wiU promptly notify Secured Party 
if sudi Grantor leams of any use by any Person of any term OT dedgn likely to cause oonfiidon 
widi any of die Trademaiks, OT of any use by any Person of any odio process OT product wfaidi 
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infiinges upon any of die Trademaiks, and if requested by Collderd Agent, sudi CSrantOT, d its 
expense, shdl join with Collaterd Agent in such action as CoHateral Agent in (Collaterd Agenfs 
discreticm may reasonably deem advisable for the protection of Collaterd Agenfs interest fisr the 
benefit of Secured Party in and to the Trademarks; (r) eadi GrantOT assumes dl responsibility 
and liability aridng fivm die use of die Trademarks, Patents and Copyri^ts, and eadi GrantOT 
herd^ indonnifies and holds Secured Party harmless fixmi and against any ddm, sui^ loss, 
damage OT apense fincluding reasonable attorneys' fees) arising out of any alleged defect in any 
product manufiwtured, promoted, or sold by any Grantor (or any Affiliate OT Subddiary diereof) 
in connection widi any Patent, Tradonark OT Copyright OT out of die manufacture, promotion, 
Idieling, sale, OT advertisement of any sudi producat by each GrantOT or any Affiliate OT 
Subddiary diereof, (s)eadi Grantor shdl promptly notify Secured Party in writing of any 
adverse determination in any proceeding in Ae USPTO, USCO or any odio fordgn OT domestic 
Governmental Authority, court OT body, regarding such (Srantor's cldm of ownerdiip in any of 
the Trademarks, Patents or Copyri^ts, and in the event of any infringement of any Trademark, 
Patents OT Copyrights omied by eadi (hantor by a diird party, such (jrantor shdl promptly 
notify Secured Party of sadi infiingemenl and sue fOT and diligently pursue damages fiir such 
infringement (and if such GhantOT shaU foil to take such action within one (1) mondi after such 
notice is given to Secured Party, Collaterd Agent may, but shdl not be required to, itself take 
sudi action in die name of sudi Grantor, and sudi Gruitor hereby appoints Collaterd Agent fiir 
the benefit of Secured Party the true and lawfiil attorney-in-fact of sudi Grantor, fiir it and in its 
name, place and stead, on bdidf of such (jrantor, to commence judidd proceedings in any court 
OT before any otho tribund to enjoin and reoovo damages fi>r such infiringement, any such 
damages due to such Grantor, nO of costs and reasonable attorneys' fees, to be qiplied to the 
Secured Obligations); (t)each Grantor will mdntdn, widi responsible insurance companies, 
insurance covering the CoHaterd agdnst such insurable losses as is required by the Transaction 
Documents; (u>eadi Grantor will prompdy notify Secured Party in writing in the event of any 
substantid or materid damage to the CoHaterd (conddered as a whole) finm any source 
whatsoevo, and, exeeot for the dispodtion of collectiona and otho proceeds of the Collaterd 
permitted by Section 9 hereof eadi (3rantor wiU not remove or permit to he removed any 
materid part of die Collateral finm didr places of business without the priOT written consent of 
Collateral Agent, except fbr such items ofthe Collaterd as are removed in die ordinary course of 
budness OT in connection with any transaction OT diqwdtion otherwise permitted by the 
Transaction Documents; (v) in die event any (jrantOT dianges its name OT its address as d tho 
are set fordi herdn, such Grantor will notify Secured Party of such name and/or address change 
pron^idy, but in any event, widiin diirty (30) days, and (w) as of die date hereof each Grantor 
does not have any Copyrif^ts registered widi die United States Copyrigjht Office ("USCO"X or 
any similar office or agency in die United States of Amoica, OT dsewhere otho than those 
described in Schedule 4 attadied hereto; (x) each GrantOT audiorizes Collaterd Agent to modify 
dus Agreement by amen(fing die Schedules hereto to indude any new IP Collaterd, roiewd 
thereof OT any IP Collaterd applied for and obtdned hereafter, and each Grantor shdl, upon 
request of (Collaterd Agent fiom time to time execute and delivo to (Collaterd Agent any and aU 
asdgnments, agreements, instruments, documents and such otho pliers as may be requested by 
Collaterd Agent to evidence the assignment of a security interest in each sudi IP CoUatoal; and 
(y) with respect to the Copyright Collaterd, eadi GrantOT shdl, af its sole expense, do, make, 
execute and delivo dl sudi additiond and fiirtho acts, things, deeds, assurances, and 
instruments, in eadi case in foim and substance satisfitctory to (Collaterd Agent, relating to the 
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creation, vdidity, OT perfection of the security interests provided for in this Agreement undo 35 
U.S.C. Section 261, IS U.S.C Section lOSl et s o ^ 17 U.S.C Sections 101, 201 et seq., die 
NUCC OT odio Law of die United States of America, die State of Nevada, odio States OT any 
otho domestic OT fordgn jurisdiction as (Collaterd Agent may fiom time to time reasonably 
request, and shdl take dl sudi otho action as Collatod Agent may reasonably require to perfect 
Collaterd Agenfs security interest, for die benefit of Secured Party, in any of die Copyright 
CoUaterd and to completely vest in and assure to (Collaterd Agjent its rig^its hereundo in any of 
the (Copyright Collaterd, and each GrantOT hereby irrevocably audiorizes Collaterd Agent OT its 
designee, at audi Grantor's expense^ to execute such documents, and file sudi finandng 
statements widi respect thereto widi OT without sudi Grantor's dgnature, as Collaterd Agent may 
reasonably deem ai^iropriate. In the event that any recording or refiling (OT die filing of any 
statement of continuation OT assignment of any finandng stetement) OT any otho action, is 
required at any ti'me to protect and preserve sudi security interests in the Copyright Collaterd, 
eadi Grantor shdl, at its sole cost and expense, cause die same to be done OT takoi at sudi time 
and in such manno as may be necessary and as nwy be reasonably requested by CoUaterd 
Agent Each CkantOT fiirtho audiorizes (Collaterd Agent to have dus OT any odio dnular 
aaeement recorded OT filed with die USCO OT odio i^ropriate federd, state or fordgn 
government office^ 

7. Dqioat Accounts. FOT eadi dqmdt account included in the Collaterd dut 
any GrantOT at any time opens OT mdntdns, each Grantor didl, at Collatod Agenfs request and 
option cause the cfepositaty bank to agree to comply with d any time instiuctions fimn CoHaterd 
Agent to such depodtaiy bank directing die disposition of funds firom time to time credited to 
sudi dqwdt account, without fiirtho consent of sudi GruitOT, pursuant to an agreement (a 
"Control Account Agreement") in a fimn reasonably sdisfectory to Collaterd Agent Without 
limitetion on the foregoing, Collaterd Agent shaU dso have die ri^t at any time, whetho or not 
an Event of Default didl have occurred or be continuing, to make reasonabte inquiiy of eadi 
applicdile dqpodtaiy institution at whidi a deposit account is mdntdned to verify the account 
bdance of such deposit account 

8. CoHateral Aeenfs Ridits Regarding CoHaterd. At die expoise of each 
ChantOT, Collaterd Agent may, to die extent it may be necessary OT desirable to protect the 
security hereundo, but CoHaterd Agent shdl not be obligated to, at any time during regidar 
budness houra (whetho or not an Event of Defeult has occurred) upon reasonable priOT notice to 
eadi GrantOT, ento iQion any premises on which CoHaterd is situated and examine die same. At 
any time and from time to time, at the expense of eadi Grantor, CoHaterd Agoit may, to the 
extent it may be necessaiy OT deshrahle to inotect the security hoeundo, but Collateral Agent 
didl not be obligated to, upon die occurrence and during die continuance of an Event of 
Definilt' (a) notify obligora on die (CoUaterd dut dte CoUaterd has been assisted to (CoUaterd 
Agent for die benefit of Secured Party; and (b) d any time and fipom time to time request firom 
obligora on the Collaterd, in die name of each GrantOT OT in die name of Collaterd Agent, 

• information concerning the (CoUaterd and the amounts owing thereon. The foregoing powo of 
attorney is coupled with an interest and is irrevocable Eadi GrantOT shaH mdntain books and 
records pertdning to the Collatod in a manno consistent widi Collateral Agenfs interests 
heromdo. Each Grantor shdl d any time at Collaterd Agent's request marie die Collaterd 
and/OT eadi (jrantor's ledgo cards, books of account and odio records relating to the Collatod 
with appropriate notations satisfactory to CoUderd Agent disclodng that diey are subject to 
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(CoHaterd Agenfs security interests. (CoUaterd Agent shdl at any time during regdar business 
houn on reasonable notice have reaainahle access to and the ri^ to audit any and aU of any 
Grantor's books and records pertdning to the CoUaterd, and to confirm and verify the vdue of 
the (Collaterd and to do whdevo dse CoUaterd Agent reasondily may deem necessaiy OT 
dedrdile to protect its interests and the intoest of Secured Party; provided, howevo. did any 
such action which involves communicating with customers of eadi GrantOT shdl be carried out 
by (CoUaterd Agent dirou^ eadi Grantoi's independent auditors unless Secured Party shdl then 
have die right direcdy to notify obligora on die (Collateral as provided in Section 12. Cotlateral 
Agent shdl be undo no duty OT obligation whatsoevo^to take any action to inreserve any ridits 
of OT agdnst any priOT OT odio parties in connection widi the CoHaterd, to exerdse any voting 
rights or managerid rights with respect to any Collaterd, whedio OT not an Event of Definilt 
dull have occurred, OT to make OT give any presentments, demands fiir performance, notices of 
non-performance, protests, notices of protests, notices of dishonor or notices of any otho nature 
whaboevo in eonnection with die (CoHateral or the Secured Obligations. CoUaterd Agoit dull 
be undo no duty OT obligation whatsoevo to take any action to protect OT preserve die Collateral 
OT any rights of each GrantOT dierdn, OT to mdce collections OT enfince payment diereon, OT to 
partidpate in any fiiredosure OT other proceeding in connection dierewilh. Widi respect to 
Collaterd whidi is in the possession, cudody OT control OT die (CoUaterd Agent, so long as 
(Collateral Agent exerdses reasonable care with respect to any (Collderd in its possession, 
custody or control, Collaterd Agoit duH have no liabiHty fiir any loss of OT damage to such 
CoHateral, and in no event shdl Collaterd Agent have Uability fiir any duninution in vafaie of 
Collaterd occasioned by economic ormaiket conditions or events. 

9. Collections on the CoHaterd. Except as odierwise provided in any 
Transaction Document, eadi (hantor shdl have the rigjht to use and to continue to make 
collections on and recdve dividends and otho proceeds of dl of die CoHaterd in die ordinary 
course of business so long as no Event of Defeult shdl have occurred and be continuing. Upon 
die occuirence and during die craitinuance of an Event of Defeult, at die option of (Collatod 
AgOit, eadi Grantor's right to mdce collections on and recdve dividends and odio proceeds of 
the (Colhiteral and to use OT dispose of sudi collections and proceeds dull tenninde, and any and 
dl dividends, proceeds and collections, induding dl partid OT totd prquyments, dien hdd or 
diereafter recdved on OT on account of die (CoUatod will be hdd OT recdved by eadi Grantor in 
trud for (Collaterd Agent and immediatdy delivered in kind to Collaterd Agient for die benefit of 
Secured Party, Any remittance recdved by eadi Grantor firom any Person shdl be rdnittebly 
presumed to relate to the Collateral and to be subject to CoUtterd Agenfs security 
interests. Upon die occurrence and during the continuance of an Evoit of Defalt, Collaterd 
Agent shdl have the rig^ at dl times to recdve, recdpt for, endorse, assign, depodt and defivo, 
in the name of CoUaterd Agent OT in die name of eadi GrantOT, any and d l checks, notes, drafts 
and otho instiumenis for the paymoit of money constituting proceeds of or otherwise rdating to 
die Collateral; and each Qaatar herdiy audiorizes CoHaterd Agent to affix, by fiwsimile 
signature OT odierwise, the generd OT spend endcnsement of it, m such maiuio as Collaterd 
Agoit shdl deem advisable, to any sudi instrument in the event the same has been delivered to 
or obtdned by Collaterd Agent without appropride endonement, and Collderal Agent and any 
collecting bank are hereby authorized to conddo sudi endorsement to be a sufficient, vdid and 
effective endoraonent by eadi GrantOT, to the same extent as diough it were manuaUy executed 
by die duly audiorized offico of such (jrantOT, regardless of by whom OT undo whd 
circumstances OT by whd audiority sudi facdmile signatiire OT odio endorsement actudly is 
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affixed, without duty of inquiry or reqiondbility as to such matters^ aid -eofSi Grantor hereby 
expresdy wdves demand, presenbnoit, protest and notice of protest OT dishonor and dl other 
notices of every kind and nature with respett to aity sudi instrumoit. 

1 a. Possesdon of CoHaterd bv: Collaterd Agent Any OT dl of die (CoHaterd 
delivered to (CoUaterd Agent nuy be held m an interest-bearing or non-interest-bearing account, 
in CoHaterd Agenfs sole and absolute discretion, and such interest may be qiplied to payment of 
die Secured Obligations in accOTdanoe widi the (Collaterd Agent and Intercre^tOT 
Agreemoit Nodiing herdn shdl obligate CoHaterd Agent to invest any Collaterd OT oMdn any 
particular retum thereon, l ^ n the occurrence and during die continuance of an Event of 
Default, whenevo any of the (Collaterd is in Collaterd Agenfs possession, custody OT control, 
(CoUaterd Agoit may use, <qierate and consume die Collaterd, whedio for die purpose of 
preserving and/or protecting the Collateral, OT for dte purpose of performing any of any (hantoi's 
obligations with respect thereto, OT othowise in accordance with the Collaterd Agent and 
Intercreditor Agreement (Collatod Agent may at any time ddivo OT redelivo die Collatod OT 
an^ pot thereof to eadi GrantOT, andthereodptof any of die same by sudi GrantOT shdl be 
complete and fiill acquittance finr the Collaterd so delivered, and Collaterd Agent diereafter 
shdl be discharged firom any liability OT responsibUity dierefor. So long as (Collaterd Agent 
exercises reasonable care widi respect to any CoUatoal in its possession, custody OT control, 
Collaterd Agent shall have no liability fiir any loss of'OT damage to audi CoUatoal, and in no 
event shall Collaterd Agoit have liability {OT any diminution in vdue of Collaterd occasioned 
by economic OT market conditions OT events. Collaterd Agent shaH be deemed to have exocised 
reascmabte care within the meaning ofthe preceding sentence if the Collaterd in the possession, 
custody OT control of Collaterd Agent is accorded treatment substantially equd to that which 
Collateral Agent accords its own property, it bdng understood that Collateral Agoit sihaU not 
have any responsibUity for (a) ascertdning or taking action widi respect to cdls, converdons, 
exdianges, maturities, tendera or otho mattera rdating to any Collateral, whetho OT not 
Collaterd Agent has OT is deemed to have knowledge of sudi matters; OT (b) takii^ any 
necessary steps to preserve rights agdnst any Person with respect to any Collaterd. 

11. Events of Default There dull be an event of default hereundo upon die 
occurrence and during die continuance of an Event of Default 

12. Rights Upon Event of Default Upon die occurroice and during the 
continuance of an Event of Default, Cblkitod Agent shaU have, in any jurisdiction where 
enforcement hereof is sougjht, in addition to dl otho ri^ts and remedies that CoHaterd Agent 
and/or Secured Party mqc have undo applicable Law OT in equity or undo this Agreonent 
(inchiding. without limitation, dl rights set finth in Section 9 hereof) OT undo any odio 
Transaction Document, dl rigjits and remeffies of a secured party undo the Uniform Commercid 
Code as enacted in any jurisdiction, and, in addition, die following rights and remedies, dl of 
whidi may be ocerdsed with OT without notice (except to the extent notice is required to be 
given pursuant to aiqilicable Law OT diis Agreement) to eadi (Srantor and without affecting the 
obligations of any GrantOT hereundo OT undo any otho Transaction Document, or the 
enfiirceabUity of the Liens and security interests created hereby: (a) to foredose die Liens and 
security interests created hereundo OT undo any odio agreonent relating to any (Collaterd by 
any avdlable judidal procedure or without judicid process in accordance with applicable Law; 
(b) to ento any premises where any CoUaterd may be located for die purpose of securuig, 
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protecting, inventorying, appraidng, inqiecting, repairing, presoving, storing, prqiuing, 
processing, tdcing possesdon of OT removing die same; (c>to seU, assign, lease or odiowise 
dispose of aity (CoUaterd OT any part diereof, d tho d [Niblic or private sde OT at uiy broker's 
hood, in lot or in buUc, finr cash, on credit or odierwise, widi OT widiout rqiresoitetions OT 
warranties and upon such terms as shdl be accqitable to (Collatod Agent; (d) to notify obligors 
on die Collaterd thd die CoUaterd has been assigned to (CoHateral Agent for die boiefit of 
Secured Party and did dl paymentsdiereon are to be made diredly and exdusively to (Collaterd 
Agent fOT die benefit of Secured Party; (e) to notify aay Issuo of any Pledged Securities, and any 
and dl odio obligora on any Pledged (Collateral, dut die same has been pledged to Collaterd 
Agent fin: die benefit of Secured Party and that dl distributions rdated diereto, interest and odio 
payments thereon are to be made directly and exdusivdy to (Collateral Agent for the benefit of 
Secured Partjr; (Qto coUect by legd proceedings or odierwise dl dividends, distributions, 
interest, principd OT otho sums now OT hereafto payable upon OT on account ofthe Collaterd; 
( ^ t o cause the Collateral to be registered in die none of Collaterd Agent, as legal owno, fOT 
the benefit of Secured Party; (h>to ento into any extension, reorganization, depodt, mogo OT 
consolidation agreement; OT any odio aaeement rehiting to or affecting the CkillBteral, and in 
connection thoewidi Collaterd Agent may deposit OT surrendo control of die (CoHaterd and/or 
accept odio Property in exchange fiir the CoHateral; (i) to setde, compromise OT rdease, on 
terms accepteble to (Collderal Agent, in whole or in part, any amounts owing on die (CoHaterd 
and/OT any disputes with reject diereto; (j) to extend die time of payment make dlowances and 
adjusbnents and issue credits in connection with the Collaterd in die name of (CoUatod Agent OT 
in the name of any Grantor, (k) to enforce payment and prosecute any action or proceeding with 
respect to any or dl ofthe CoHateral and take OT bring, in die name of CoHateral Ag^t or in the 
name of each Grantor, any and dl steps, actions, suits or proceedings deemed by Collaterd 
Agent necessary OT desirable to effect collection of or to redize upon die Collaterd, induding 
any judidd or nonjudidd foredosure thereof or thereon in accordance with applicable Law, and 
eadi GrantOT spedficdiy consents to any nonjudidd foredosure of any or aH ofthe Collaterd OT 
any odier action taken by Collaterd Agent whidi may rdease any obligor fiom peraond liabUity 
on any of the Collaterd, and each GrantOT wdves any r i^ t not oqpressly provided fiw in this 
Agreement OT required undo die NUCC to recdve notice of any public OT private judicid or 
nonjudidd sde OT foredosure of any security OT any of die Collderd; and any money OT otho 
property recdved by CoUaterd Agent in exchange for or on account of die (Collateral, whedio 
representing coUections OT proceeds of (Collaterd, and whedio resulting fixim voluntary 
paymeats OT foreclosure proceedings or otho legal action taken by Collaterd Agent OT any 
(jrantOT may be applied by Collateral Agent widiout notice to eadi Grantor to the Secured 
Obligations in sudi order and manno as set finth in die Collaterd Agent and Intercreditor 
Agreement; 0) to insure, process and preserve the CoHateral; (m) to exerdse dl rigjhts fincluding 
voting riglvtsX remedies, powera OT privileges provided to Collatod Agent OT Secured Party 
undo any of die Transaction Documents; (n) to remove, finm any premises where the same may 
be located, die Collateral and any and dl documoits, instruments, files and records, and any 
receptacles and cabinets contdning dte sam^ relating to the CoUaterd, and (Collaterd Agent 
nuy, at the cost and expense of each (3rantOT, use sudi of its supplies, equipment, fiidlities and 
space at its places of business as may be necessary or appropriate to propoly administo, 
process, store, control, prepare fiir sde or disposition and/or sdl or dispose of the portion of the 
Cotlateral owned by eadi (Srantor OT to propoly administo and control the handling of 
collections and redizations diereon, and Collaterd Agent shdl be deemed to have a rent-firee 
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tenant of any premises of eadi (jrantOT for such puiposes and fiir sudi periods of time as 
reasonably required by CoUaterd Agent; (o> to recdve, open and dispose of aU mail addressed to 
eadi GrantOT and notify postd audiorities to diaqge die address for ddivery thereof to such 
address as CoUaterd Agent may dedgnate; provided dut Collateral Agent agrees that it wiU 
promptly ddivo ovo to each (jrantor such opened mdl as does not relate to dte Collatod; 
(p) to exerdse dl otho rigjhts, powers, privileges and remedies of an owno ofthe Collateral; and 
(q) to perform any obligation of GrantOT undo this Agreemoit or any obtigation of any odio 
Person undo die Transaction Documents dtould Grantor or sudi Person fiiil to pofoim such 
obligation^ dl at Collaterd Agent's option and as Colkiterd Agent in its sote discretion nuy 
deem advisdile. Each (SrantOT will, at Collaterd Agoifs request, assonble dte (CoUaterd and 
make it avdlabte to Collaterd Agent at places whidi OiUderd Agent may reasondily designate, 
whetho at the pronises of eadi GrantOT OT elsewhere and wiU make avdlable to Collaterd 
Agent, free of coat, d l premises, equipment and facilities of eacii (jrantOT fin- die purpose of 
CoUatoal Agenfs talcing possession ofthe Collateral OT storing same OT removing OT putting the 
CoHaterd in salable form OTselling or diqiodng of same. 

Upon die occuirence and during the continuance of an Event of Default, 
Collaterd Agent dso shdl have the ri^t, widiout notice OT donand (except to die extent notice 
and demand are required to be given pursuant to applicable Law), d tho in person, by agent OT 
by a recdvo to be appointed by a court (and each GrantOT herdiy expressly consents upon die 
occurrence and duruig the continuance of an Event of Defitult to die ^npointment of sudi a 
recdvo), and without re^urd to die adequacy of any security fiir the Secured ObUgations, to take 
possesdon of the Collderal OT any part diereof and to collect and recdve the rents, issues, 
profits, income and proceeds thereof. Collaterd Agent dull fiirtho have die rig|it to use any of 
the IP CoHaterd for the sde of goods, completion of woik in process or rendering of services in 
connection with enfiirdng any of die security interests granted to Collaterd Agent for the benefit 
of Secured Party by eadi Grantor. Tdcing possesdon of die CoHaterd shdl not cure or wdve 
any Event of Definih or notice thereof or invdidate any act done pursuant to sudi notice: The 
r i^ts , remedies and powera of any recdvo appointed by a court shdl be as ordered by add 
court 

Any puUie or private sde or otho dispodtion of die (CoHaterd may be hdd at any 
ofSoe of Collaterd Agent, OT at eadi Grantoi's places of budness, OT at any odio place permitted 
by applicdile Law^ and widiout die necesdty of die CoUaterd's bdng widiin the view of 
prospective purchasera. (Collaterd Agent may direct the ordo and manno of sde of die 
Collaterd, OT pOTtions thereof, as it in its disaretion may ddomine^ and eadi Grantor expressly 
wdves any ri^t to direct die ordo and manno of sale of any Collateral Secured Party or any 
Person on Secured Partya bdulf may bid and purchase at any sudi sde OT otho dispodtion. 
The net cash proceeds resulting firom the collection, liquidation, sale, lease or otho dispodtion of 
the (Collaterd shaU be applied, first, to the expenses finduding reasonable attorneys' fees and 
disbursements) of retaking, holding, storing, procesdng and prqiaring for sde OT lease, selling, 
leasing, collecting, liquidding and the like, and dien to die satisfaction of die Secured 
Obligations entided thereto in accordance widi the Collaterd Agent and Intercreditor Agreement 
and then to the odio Posons entitled thereto in accordance widi die Collateral Agoit and 
InteroeditOT Agreement Eadi GrantOT and any odio Poson dien obligated dierefor shaU pay to 
(CoHateral Agent on demand any defidency with regard dioeto whidi may remdn after sudi 
sde, disposition, collection OT liquidation of die CoHatod. 
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Unkas the Collaterd is poishable OT direatens to decline qieedily in vdue or is of 
a type custtimarily sold on a rtcognized market, (Collaterd Agnt will send OT othowise maike 
avdlable to each (jrantOT, reasonable notice of the time and place of any pubUc sde diereof OT 
ofthe time on OT after wMch any private sate thereof is to be made. The requiremoit of sending 
reasonable notice concludvdy shdl be md if such notice is mdled, first dass mdl, postage 
prepdd, to eadi (hantOT d its address designated below« at least ten (10) days beSore die date of 
die sde. Eadi CSrantor expresdy waivea any right to recdve notice of any public or private sde 
of any (Collaterd OT odio security for die Secured Obligations except as expressly provided fiir 
in diis paragraph. 

Widi respect to any Collateral, induding the Pledged (Collaterd, consisting of 
securities, paitaenhip interests, joint venture interests, Invesbnente OT du like, and whedio OT 
not aity of such Collaterd has been effectivdy registered undo die Securities Act of 1933, as 
amended, or other applicabte Laws, Collaterd Agent may, in its sde and absolute discretion, sdl 
aH OT any put of such (Collaterd d private sde in sudi manno and undo sudi drcumstances as 
(CoUaterd Agent may deem necessary OT advisable in ordo tbat die sde may be lawfidly 
coiniucted. Widiout Ihniting du foregoing, CoHaterd Agent may: (i) approadi and negotide 
wJdi a limited mimbo of potentid purdiasera; and (ii) restrict die prospective bidden or 
purehasera to persons who will represent and agree dut they are purdiasing sudi (Collateral fiir 
didr own account fiir investment and not with a view to the disbibution or resde thereof. Ih the 
event that any such Collaterd is sold d private sde, eadi CSrantor a^ees dut if sudi Collaterd is 
sold fOT a price which CoHaterd Agent in good fiuth believes to be reasonable under the 
drcumstances then existuig, then (a) the sde shaU be deemed to be conunerddly reasonable in 
d l respects, and (b) (Collaterd Agent and Secured Party shdl not incur my liabHity OT 
re^iondbUity to any GrantOT in connection therewith, notwidistanding the posdbility that a 
substantidly higho price mig|ht have been redized at a public sde. Eadi Grantor recognizes that 
a ready market nuy not exist fiir sudi CoHateral if it is not regularly teaded on a recognized 
securities exdunge, and that a sde by (CoUatod Agent of any sudi Cdlaterd fiir an amount 
substantidly less than a pro rate share of die fiur markd vdue of the issuei's assets minus 
Udiilitiea may be conunerddly reasonable in view ofthe difficulties dut may be encountered in 
attempting to sdl a large amount of such (Collaterd or Collateral thd is privacy traded. 

Upon the occurrence and during the continuance of an Event of Default, 
CoHaterd Agent may fiir die benefit of Secured Party use any of die Trademaiks for die sde of 
goods, completion of wnk in process, OT rendering of services in connection with enfordng any 
security interest granted by each (Srantor to Collaterd Agent fOT die benefit of Secured Party. 
CoUaterd Agent may grant such license OT Ucenses relating to the Trademaik Colkiterd fbr such 
torn or terms, on such conditions and in sudi manno, as Collaterd Agoit shdl, in ite sole 
discretion, deem appropriate. Sudi license or licenses may be ^nerd, spedd, or otherwise, and 
may be granted on an exdusive OT nonexdusive basis througjhout dl or part of the United Stetes 
of America, its territories ai^ possessions, and dl fiirdgn countries. In connection with any sudi 
license OT any sale OT otho disposition of the Trademark Collaterd (OT any part thereof), each 
Grantor shdl supply to CoHaterd Agent, OT Collderd Agenfs designee, sudi Grantor's 
knowledge and expertise rdating to die manufacture and sde of die produds and services 
bearing the Trademaiks and (Srantor's customo lists and otho records rdatii^ to die Trademaiks 
and the distribution thereof. 
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upon consummation af any sde of CoHaterd hereundo, CoHaterd Agent shdl 
have the right to asdgn, transfo and ddivo to die pundiaso or purdusera therebf die (Collatod 
so sold. Each such purchaso at any such sde diaU hold die (CoHatod so sold absolutdy firee 
firom any d d m OT right upon die part of eadi GrantOT or any odio Person, and eadi (Srantor 
herdiy waives (to the extent pennitted by applicabte Laws) dl rights of redemption, stey and 
apprdsd which it now has or may at any time in the future have undo any rule of Law or statute 
now existingOT hoeafto enacted. If dte sde of dl OT any part of dte CoUatod is made on credit 
or for future delivery, Collaterd Agent shdl not be required to apply any portion of die sde price 
to the Secured Obligations until such amount actudly is recdved by Collaterd Agent, and any 
CoUaterd so sold may be retdned by (Ccrilateral Agent, subject to du toms of the CoHateral 
Agent and Intercreditor Agreement, until die sde price is pdd in full by die purdiaso or 
purchasera thereof Collaterd Agent shdl not inoir any Udiility in case any such purdiaso OT 
purehasera didl fdl to pay for die (Collaterd so sold, and, in case of any sudi fdlure, the 
Collateral may be sold agdn. 

IS. Voting Ridits: Dividends: etc Widi respect to any (CoHateral condsting 
of securities,, partnerdiip interests, joint venture interests. Investments or the Uke, induding any 
Pledged CoHateral (refored to collectivdy and individudly in diis Section 13 and in Section 14 
as the "Investment Collaterd"). so Icmg as no Event of Default occurs and remains continuing: 

13.1 Voting Rights. Eadi (Srantor shdl be oititied to oiercise any and dl 
voting and otho consensud rights pertdning to the Investment CoHaterd, OT any part diereof for 
any purpose not incondstent widi the terms of this Agreement the Credit Agreement, or any of 
the otho Troisaction Documente; provided, howevo, dut eiû h (Srantor dull not exerdse, or 
dudl refiain firom ocerdsing, any sudi right if it could reasonably be expected to result in a 
Defeult OT an Event of Defauh. 

13.2 Interest Dividend and Distribution Rights. Except as odierwise provided 
in any Transaction Document, each (SrantOT shdl be entided to recdve and to retain oid use any 
and d l interest and distributions pdd in reelect ofthe Investment (CoHaterd; provided, howevo. 
diat, any and dl sudi imerest and sudi distributions recdved in dte finrn of capitd stock, or 
other Equity hitoests, certificated securities, warrants, options OT righte to acquire any Equity 
Intereste forthwith shdl be, and die certificates representing sudi Equity Intoests, if any, 
forthwith shdl be ddivered to (Collatod A^nt for die benefit of Secured Party to hold as 
Pledged (CoHaterd and shaU, if recdved by eadi (SrantOT, be recdved in trust foe die benefit of 
Secured Party, be segregated fiom the otho Property of each Grantor, and forthwidi be delivered 
to Collaterd Agent as Pledged CoHateral in die same form as so recdved (with any necessary 
endorsemente in auiteble foim fat transfer by ddivery OT accompanied by executed and undated 
instrumente of transfo OT asdgnment in blanl^ dl ui finm and substance satisfactory to 
Collaterd Agent). 

14. Ridite During Event of Default Widi resped to any Investinent 
Collateral, so long as an Event of Default has occurred and is continuing: 

14.1 Voting. Dividend, and Distribution Ridite. At die option of Collaterd 
Agent, dl ridite of each (SrantOT to exerdse die voting and odio consensud righte whidi each 
(SrantOT would odierwise be entided to exerdse pursuant to Section 13.1 above, and to recdve 
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die intered and disbibutiora whidi eadi (SrantOT would odierwise be audiorized to recdve and 
retdn pursuant to Section 1:̂ .2 above, shall cease, and dl such righte dwreqion shaU become 
vested in Collaterd Agent fiir die benefit of Secured Party which diereupon dull have die sote 
ri^ to exercise such voting and otho consensual rights and to recdve and to hold as Pledged 
Colteterd sudi intoest and distiibutions. 

14.2 Dividends and Distributions Hdd in Trust AU distiibutions which are 
received by each Grantor contrary to dte providons of dus Agreement shdl be recdved in trust 
fOT the benefit of Secured Party, s ^ l be segregated fiom odio fiuds of eadi Grantor, and 
fiirdiwidi diaU be pdd over to (Collaterd Agent as Pledged (Collaterd in dw same form as so 
recdved (with any necessaiy endorsemente). 

14.1 IrrevQcable Proxy. Eadi Grantor does herdiy revoke aH previous proxies 
widi regard to the Investinent (CoHaterd and appointe CoHaterd Agent for dte benefit of Secured 
Party as ite proxyhotdo to attend and vote d any and dl meetings ofthe duieholdera or other 
equity boldera of die Persons that issued the Investinoit Collaterd and any adjotmunente diereoi^ 
hdd on OT afio the date ofthe giving of this proxy and priOT to die termination of this proxy, and 
to execute any and all written consente of shardioldera OT otho equity holdera of such Persons 
executed on OT afio the date ofthe giving of dus proxy and priw to the termination of this proxy, 
with the same effect aa if each GrantOT had persondly attended the meetings or had persondly 
voted ite diares OT odier intereste OT had personaHy signed the written consente; provided. 
howevor that this proxy shaU be effective only upon the occurrence and during die continuance 
of an Event of Ddault Eadi GrantOT herdiy audiorizes CoHaterd Agent to substioite anodio 
Person as die proxyholdo and, upon die occurroice and during die continuance of any Evoit of 
Default, herdiy authorizes the proxyholdo to file this proxy and any substitution instrument with 
die secretary or odio iqiipropriate offidd of die appropriate Person. This proxy is coupled with 
an interest and is irrevocable until die Disdurge of dl of die Secured Obligations has occurred. 

IS. Attomev^in-Fact Eadi GrantOT herdiy inevocably nominates and 
appointe Collaterd Agent as ite attomey-in-fitet fisr die ben^t of Secured Party fiir the following 
puiposes: (a) to do aU acte and tilings whidi Collaterd Agent may deem necessaiy OT advisable 
to perfect and continue perfected the security intereste created by this Agreemoit and, upon die 
oocwroice and during die continuance of an Event of Default, to preserve (nocess, devdop, 
mdntain and protect the Collateral; 0>) upon the occurrence and during the continuance of an 
Event of Default, to do any and every act «4iidi eadi (Srantor is obli^ited to do undo diis 
Agreement, at die expense of each GrantOT and widiout any obUgation to do so; (c) to prqpare, 
sign» file and/or record, fiir eadi (SrantOT, in the name of any (Srantor, any financing statement, 
appUcation fOT registration, OT lUce paper, and to take any odio action deemed by (Collaterd 
Agent necessaiy or desirable in ordo to perfect or maintdn perfected the security intereste 
granted herdiy; (d) upon die occurrence and during die continuance of an Event of Default, to 
execute any and dl papera and instrumente and do d l otho things necessaiy OT dedrable to 
preserve and protect die (CoUatod and to protect Collateral Agenfs security intereste therein; and 
(e>upon the occuirence and during the continuance of an Event of Definilt, to endorae and 
transfo the Pledged Collaterd to any transferee OT designee; provided, howevo. did (Collaterd 
Agent shdl be undo no obligation whatsoevo to take any of the foregoing actions, and if 
(Collaterd Agent so acte, it shaH have no Uability OT responsibility fiir any sudi action taken with 
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respect thereto absent gross negligence, bad faidi OT acbial mdice. The foregoing powo of 
attomey is coupled widi an interest and is irrevocable. 

16. Coste and Expenses. Each Grantor agrees to pay to Collaterd Agoit dl 
coste and expenses finduding. without UmitatiOTi, reasondile attorneys' fees and disbursemente) 
incurred by Collaterd Agoit in the enfiireement OT attonpted enforcement of diis Agreemoit 
finduding in connection widi any workout, restructuring, bankruptqr, insolvency or otho similar 
proceeding), whdho or not an action is filed in connection dierewith, and in connection widi 
any wdvo, supplementation, extendon, renewd OT amendment of any teem OT providon 
hereof. AH advances, duigea, coste and expenses, including reasonable attorneys' fees and 
disbursements^ incuned OT paid by Collaterd Agent in exercising any ri^ privitege. powo OT 
remedy conferred by diis Agreanent finduding. mthout Umitation, die r i ^ to perform any 
Secured Obligation of each (SrantOT undo the Transaction Documente), OT in die enforcement or 
attempted enforcement thereof finduding in connection with any woricout, restructuring, 
banknqitcy, insolvency or otho similar proceeding)^ duH be secured herdiy and shdl become a 
part of die Secured Obligations and shdl be pdd to Collaterd Agoit Ity eadi Grantor, 
immediately upon demand, togetho widi interest diereon at dte rate(s) provided for undo die 
Collateral Agent and Intercreditor Agreement 

17. Stetute of Umitetions and Odio Laws. Until die Discharge of dl Secured 
ObUgations shaU have been occurred, the powo of sate and dl odio rights, privileges, powera 
and remedies granted to Collateral Agent hereundo shdl continue to exist and may be exercised 
by Collaterd Agent fOT die benefit of Secured Party at any time and fiom time to tfane 
irrespective of the feet that any of die Secured Obligations may have become baned by any 
stetute of limitations. Each Grantor expressly wdves the benefit of any and dl statutes of 
limitation, and any and dl Laws providing fOT exemption of property firom execution OT fOT 
vduation and apprdsd upon foredosure^ to the maximum extent pennitted by applicable Law. 

19. Odier Agreements. Nothing herdn shdl in uiy way modify OT limit the 
effect of terma OT conditions set fi»th in any otho security or odio agreement executed by each 
(Srantor or in connection with the Secured Obligations, but each and evety term and condition 
hereof shdl be in addition dioetau All |»ovidons contdned in the Credit Agreement OT any 
otho Loan Document that qiply to Loan Documente goierally are foUy a^ticdile to this 
Agreanent and are incorporated herdn by this reference as diough ad forth herein in foU. 

19. Continuing Effect. This Agreement diaU remdn in foU fiirce and effect 
and continue to be effective should any petition be filed by OT against eadi CSrantOT for 
liquidation OT rcOTganization, should any Grantor become insolvent OT mdce an asdgnment for 
the benefit of creditora OT should a recdvo OT trustee be appointed for dl OT any significant part 
of eadi Grantor's assets, and shdl continue to be effective or be rdnsteted, as die case may be, if 
at any time payment and perfisrmance of the Secured Obligations, or any part thereof is, 
pursuant to iqgplicabte Law, rescinded or reduced in amount, or must odierwise be restored OT 
returned by Secured Party, whedio as a "voiddile prefioence," "fiaudulent conveyance," or 
odierwise (and whetho by litigation, setdement, demand OT otherwise), d l as though such 
payment or poformance had not beoi made. In die event diat any payment OT any part diereof is 
rescinded, reduced, restored OT rebvned, the Secured ObUgations shdl be rdnstded and deemed 
reduced only by such amount pdd and not so resdnded, reduced, restored OT returned 
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20̂ . Covenant Not to Issue Certificded Securities. Eadi Grantor rqiresoite 
and warroite to Secured Party did dl of the membership intereste an4 membo's intereste in die 
{ssuers are in uncertificated fimn (as contemplated by Aitide 8 of die NU(CQ, and covenante to 
Secured Party dut it will not cause dte Issuera to issue any monbership intereste OT member's 
intereste in certificded fiirm OT seek to convert dl or any part of ite existing memberahip OT 
member's intereste in the Issuera into certificated foim (as contemplated by Artide 8 of du 
NUCC). The foregoing representetions, warranties and covenante shdl survive die execution 
and delivery of this Agreement 

21. Covenant Not to Dflnte Interesb of Secured Partv in Pledged Securities. 
Eadi GrantOT represents, warrante and covounte to Secured Party dut it wiU not at any time 
cause OT pomit any Issuo to issue any additiond Equity InterestSf OT any woiants, optioiu OT 
odur righte to acquire any a d ^ o n d Equity Interests, if die effect diereof would be to dilute in 
any way die intereste of (CoUdod Apnt fiir die benefit of Secured Party in any Pledged 
Securities OT in any Issuo. 

22. Additional Grantora. From time to time following die Closing Date, 
ad^tiond Subddiaries of die Borrowo may become parties hereto, as additiond (Srantors, by 
ocecuting and ddivering to the (Collateral Agoit aun Instrument of Joindo substantidly in the 
form of Exhibit A hereto, accompanied by such documentation as (Collaterd Agent may 
reasondily require in connection therewidi, wherdn sudi additiond Grantora i^ree to become a 
party hereto and to be bound hodiy. Upon delivoy of sudi Instrument of Joindo to and 
acceptance thereof by die Secured Party, notice of which acceptance is hereby wdved by 
Grantors, each sudt additional GrantOT shaU be as folly a party hereto as if sudi Grantor were an 
origind signatory hereof Each GrantOT expresdy agrees that ite obligations and die Uens upon 
ite Property panted herdn diall not be affected or diminished by die addition OT rdease of 
additiond Grantora hereundo, UOT by any election of Collaterd Agent not to cause any 
Subddiary of die Borrowo to become an additiond (Srantor hereundo. This Agreonent dull be 
fiiUy effective as to any GrantOT who is or becomes a party hereto regardless of whedio any 
odi^ Person becomes or fiuls to become or ceases to be a Grantor hereundo. 

24. Rdease of Grantora. Thia Agreanent and dl obligations of eadi (Srantor 
hereundo dull be released by Collaterd Agent fai accordance widi die toms ofthe (Collaterd 
^ e n t and IntercreditOT Agreement and at sudi thne CoHderd Ag^t shdl retum any Pledged 
Collderd to each (SrantOT, OT to die Person OT Persons legdly entided diereto, and shaH oidorse, 
execute, delivo, record and fite dl instrumente and documents, and do dl otho acte and things, 
reasonably required for die return of die Cdlaterd to each Grantor, OT to die Person OT Posons 
legdly entitled diereto, and to evidence OT document die release of Colteterd Agenfs intereste 
for the benefit of Secured Party aridng undo diis Agreonent, dl as reasonably requited by, and 
at the sole expense o^ eadi (SrantOT. 

25. Counterparts. This Agreement may be executed in one OT more 
counterparte, eadi of whidi dull be deemed an origind and dl of whidi, taken togedio, shdl 
constitute one and the same agreement 

26. Additiond Powera and Audiorization. CoUaterd Agent has been 
appointed as the Collderd Agent hereundo pursuant to the Collaterd Agent and Intercreditor 
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Agreonent and shdl be entided to du benefite of die Transaction Documente. Notwidistanding 
anydiing contained herdn to die contraty, (Collatod Agmt may employ agents, tinstees, OT 
attorneys-in-fact and may vest any of them widi any Property (including, widiout Knutation, any 
(CoUatod pledged hereundo), tide, right or powo deemed necessary for du purposes of sudi 
appointment 

27. Goveming Law: Jurisdiction: Etc. 

27.1 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF 
NEVADA. 

27.2 SUBMISSION TO JURISDICTION. EACH (SRANTOR 
IRREVOCABLY ANDUNCOl^ITIONALLY SUBMITS, FOR ITSELF AND ITS 
PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE 
STATE OF NEVADA SITTING IN CLARK COUNTY AND OF THE UNITBD STATES 
DISTRICT COURT OP THE DISTRKCT OF NEVADA, AND ANY APPELLATE COURT 
FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, OR 
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT. AND EACH OF THE 
PARTIES HERETO IRREV(XCABLY AND UNCONDITIONALLY AGREES THAT ALL 
CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND 
DETERMINED IN SUCH NEVADA STATE COURT OR, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE 
PARTIE&HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR 
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW. NOTHING IN THIS AGREBMENT OR IN ANY OTHER 
TRANSACTION DOCUMENT SHALL AFFECT ANY RIGHT THAT THE COLLATERAL 
AGENT OR ANY SECURED ?AKTY MAY OTHERWISE HAVE TO BRING ANY ACTION 
OR PROCEEE»NG RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION 
IXXCUMENT AGAINST EACH (SRANTOR OR ITS PROPERTIES IN THE COtJRTS OF 
ANY JURISDICTION. 

27.5 WAIVER OF VENUE. EACH GRANTOR IRREVOCABLY AND 
UNCONDITIONALLY WAIVES^ TO THE FULLEST EXTENT PERMITTED BY 
APPUCABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO 
THE LAYING OF VENUE OF ANY ACTION OR PR(XCEEDING ARISING OUT OF OR 
RELATING TOTHIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT IN 
ANY COURT REFERRED TO Iti PARAGRAPH (B) OF THIS SECTION. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTEtfT 
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM 
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

27.4 SERVICE OF PROCESS. EACH PARTY HERETO IRREVCXCABLY 
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES 
HEREIN. NOTHING IN THIS AGREEMENT WELL AFFECT THE RIGHT OF ANY PARTY 
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HERETO TO SERVE PRCXCESS IN ANY OTHER MANNER PERMITTED BY 
APPUCABLE LAW. 

28. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL 
PROCEEDING DHIECTLY OR INDIRECTLY ARISB«S OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS. CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER 
PERSON HAS REPRESENTED. EXPRESSLY OR OTHERWISE. THAT SUCH OTHER 
PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B> ACKNOWLEDGES THAT IT AND THE OTHER 
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND 
THE OTHER TRANSACTION D(XCUMENTS BY, AMONG OTHER THINGS. THE 
MUTUAL WAIVERS AND CERTQICATIONS IN THIS SECTION. 

29. Notices. 

29.1 Notices Generallv. All notices and odio communications provided fiir 
herdn shdl be in writing and shdl be delivered by hand or overnight courio service, mdled by 
certified OT registered nuU or sent by telecopio to die appropriate party (a) with respect to eadi 
Grantor and the Issuo, at the address so fordi on the signature pages of this Agreement or to 
sudi otho address as mity be dedgnated sudi Person in a writtoi notice sent to aU otho paities 
in accordance with this Section and (b) widi respect to die CoHaterd Agent and the Seciued 
Party at die address designed for sudi party in the Collateral and Intercreditor Agreement or to 
such otho address as may be designated such Person in a written notice sent to all odio parties 
in accordance with this Section. Notices and otho conununications sent by hand or overnight 
courio sendee, or mdled by certified or r^dered mail, shdl be deemed to have been given 
when recdved; notices and odio conununications sent by tdecopio shdl be deemed to have 
been given when sent (except diat, if not g^ven during normd business houra for dte recipient; 
shdl be deemed to have beoi given d the opening ofbusiness on the next Budness Day fiir the 
redpient)^ 

29.2 Electronic Communications Notices and otho communications to the 
Secured Party nuy be ddivered OT fiimisihed by electronic communication (including e-maU and 
Internet OT inbranet websites) pursuant to procedures approved by the CoHaterd Agent, provided 
that the foregoing dull not apply to notices to any Secured Party if dut Secured Party has 
notified the CoHateral Agent that it is incapable of recdving notices by decbonic 
commimication. The Collaterd Agent OT any (Srantor may, in ite discretion, agree to accept 
notices and otho communications to it hereundo by dectronic communications purauant to 
procedures approved by it, provided that approval of sudi procedures may be limited to 
particidar notices or communications. 

29.3 Unless die Collaterd Agent odierwise prescribes, (i) notices and odio 
communications sent to an e-mdl address shdl be deemed recdved upon die sender's recdpt of 
an acknowledgement fifom the intended redpient (such as by the "retwn recdpt requested" 
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function, as avdlable, rehun e-mdl or otho written adcnowledgement), provided dut if sudi 
notice OT otho communication is not sent during the normd budness houra ofthe recipient, such 
notice OT communication shall be deoned to have been sent at dte opening ofbusiness on the 
next business day for the redpient. and (ii>iiotices OT communitations posted to an Intemd or 
intranet webdte dull be deemed recdved upon die deemed recdptbydie intended redpient at 
ite e-mdl address as described in die foregoing clause (i) of notification thd such notice OT 
communication is avdlable and identif^ng the wdisite address dierefor. 

30. Gaming Approvals. Seoired Party admowledges that die Pledged 
Securities, may indude stock OT memberdup intereste in Persons which may hereafter obtidn a 
gaming license fiom a Gaming Board oul that in the event a gaming license is obtained by an 
Issuo dioi (a) oiy Cotificates with reelect to sudi Issuo whidi are part of die P l e d ^ 
Securities may be required to be mdntiuned at aU times by die Collaterd Agent at a location in 
the Stete of Nevada and (b) foreclosure, transfo OT odio enforcement of die security interest on 
any sudi Pledged Securities may require Gaming Afqinovals fiom die certdn Ganung Boards. 
Secured Party agrees diat CoHaterd A^ent shdl be oititied to reasondily cooperate widi any 
Gaming Board to fadUtate Bonowo or any of ite Subddiaries obtaining gaming licenses to 
fiicUitate die Resort Opening Date and Coltetod Agent shdl be permitted, in ite discretion, to 
release any Pledged Securities diat a Gaming Board requires be rdeased fiom die lien created 
pursuant to this Agreement in ordo fiir Borrowo OT ite Subddiaries to obtein a gaming Hcense to 
fadlitete die Resort Opening Date. In the event any sucdi Pledged (CoHaterd is rdeased firom die 
lien heteof, each GrantOT agrees diat it wiU thereafto dUigentiy pursue obtemtng dl necessaty 
Gaming Approvds of Gaming Boards to pledge any Pledged Collateral which was so rdeased 
and in any event witlun 60 days following the Closing Date wUt submit dl paperwoik as is 
necessary to obtain such Gaming Approvals. 

31. Consoit to Isyier^i Agreanent Each Grantor herdiy consente to the 
covenante and agreemente ofthe Issuo set fotdi in Section 32. 

32. Acknowledgement and Agreement ofthe Issuo. 

32A Issuo acknowledges and consente to the (Srantorsf agreemente set fordi in 
die finegoing providons of this Agreemoit 

32.2 Issuo agrees not to (i) issue any membership intereste, member's intereste 
OT otho eqdty interest in certificated fimn OT (ii) convert dl or any part of any existing 
monberahip intereste or member's intereste of such Issuo into certificated form (as contemplated 
by Article 8 of die NUCC). 

52.3 Issuo agrees dut it will COTî ly widi any and dl ordera originated by 
Collaterd Agent widi reelect to die Pledged Securities, including, widiout lunitetion, ordera 
fiom Collaterd Agent to make CoUaterd Agent or any purchaso OT transferee, die registered 
holdo or registered owno of die Pledged Securities, in each case without furtfao consent by 
each GrantOT OT any otho Person. 

[THIS SPACE INTENTIONALLY LEFT BLANK -

SIGNATURE PAGES TO FOLLOWJ 
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IN WITNESS WHERE(}F, Granionr have executed diis Agreement by its ddy 
audnrized officer as of the date fiist written above. 

"Gramon" 

CITYCENTBl VDARA DEVELOPMENT, IXC, 
aNevada Hpnted liability conpany 

CITYCENTER VEER TOWERS DEVELOPMENT, 
LLC, 
aNevada^liniittd Kability company 

ized SignaiOiy 

CITYCENTER HARMON DEVELOPMENT. LLC, 
a Nevada lin r-ffi< 

\MA M C ^ I A X M J U L ^ 

Signalnry 

CITYCENTER BOUTIQUE RESIDENTIAL 
DEVELOPMENT, LLC, a Nevada limited JidiUity 
company 

! r 
ARIA HOTEL ft CASINO HOLDINGS, LLC, a 
Nevada limited liability comnny 

w».wesr iMftMi\«oiooiit« S-1 

ycomRpy 

J 0 ^ 
izedSigaatoty 

K«ie-M.aJUL'? 

CttyCMH S«teMi«)'Sccwiiy AfrHman 



THE CRYSTALS AT OTYCENTER. LLC. 
aNeva4»lkmttdUd»Utyj 

CrrYCENlBR HARMON HOTEL HOLDINGS, 
LLC, a I f p n ^ limiied HdiQity company. 

CITYCENTER BOUHQl^ HOTEL HDLDINOS. 
LLC. a Nev^^imited liabUity/g^pany 

aedSignatoiy 

CITYCENTER VDARA COtJDO HOTEL 
HOLDINGS, LLC, a Nevada Rmited liability 

Address for notices for eadi Oiantor 

cAiMGMMiRAGE 
3600 Las Vegas Boulevard Soudi 
Las Vegas, Nevada 89109 
Attention: Gcneid Couisel 
Facsimiie: (702)693-7628 
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ACKNOWLEDGED AND AGREED TO: 

CITYCENTER VDARA CONDO HOTEL Hra^SINOS, LLC, 
a Nevada IjoUted liability qonmm 

M Mc>MAjt^u.S> 
ISignatoiy 

Ad<faess fiir notices fiir Issuer 

c/o MOM MIRAGE 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
Attention: General Connsd 
Facsimile: (70^693-7628 
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SCHEDULE 1 
TO 

SjE(CURrrY A(3REEMENT 

Existing and Pending Trademaiks 

None. 
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SCHEDULE2 
TO 

SECURITY AGREEMENT 

Existing and Pending Pdente 

None. 
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SCHEDULES 
TO 

SECURITY AGREEMENT 

Eqdty Intereste 

1 NAME OF ISSUER 

[ CityCento Vdara (Condo 
Hotel Holdings, LLC, a 
Nevada limited liabiHty 

company 

NAME OF 
OWNER 

CityCento Vdara 
Development, 

LLC 

CERTIFICATE 
NUMBER 

N/A 
(uncertificated) 

NUMBER 
OF 

SHARES 

100% 

PERCENTAGE 1 
OFTOrAL 

EQUITY 
INTERESTS 

100% 
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SCHEDULE 4 
TO 

SECnjRITY AGREEMefT 

Existing and Pending Copvridite 

None. 
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SCHEDULES 
TO 

SECURITY AGREEMENT 

Actions. SuitSw Proceedings or Investigations Pending OT Threatened h Writing Against Grantor 

None. 
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EXHIBIT A 
T O 

SECURITY AGREEMENT 

INSTRUMENT OF JOINDER 

THIS INSTRUMENT O F JOINDER ("Joinder'O i s executed as o f O c t o b o 3 , 
2008vby , a r J o i n i n g Partv"). and 
delivered to Bank o f America, N.A., as (Collatod Agent f"CoHatod Agent") purauant to the 
Security Agreemoi t dated as o f O c t o b o 3 , 2 0 0 8 m a d e by the Persons listed on signature pages 
thereof and e a d i o d i o GrantOT who l a t o became a party thereto, in favOT of (CoUaterd Agent for 
die benefit o f the Secured Party d e s o i b e d d i e r d n (as amended, restated, e x t o d e d , ro iewed, 
supplemented OT o d i o w i s e modified fixim time to time, the "Securitv Agreement"). T e n n s used 
but not defined in th i s J o i n d o shaU have the meanings defined fiir diose terms in the Security 
Agreement. 

RECITALS 

(a) Tbe Security Agreemoit was made by Grantora in &VOT of Collaterd 
Agent fOT the benefit of Secured Party in connection with the Transaction Documente. 

(b) Joining Party has become a SiAddiaty of Boirowo, and as such is 
required to become a Grantor undo the Security Agreement pursuant to d» Transaction 
Documente. 

(cX Joining Party oqiecte to redize direct and indirect benefite as a result of 
the avdlabflity to Bonowo of dte credit fadlities undo the Loan Agreement 

NOW THEREFORE, Joining Party agrees as follows: 

AGREEMENT 

(1) By dus Joindo, Jouring Party becomes a "Grantor" undo and 
purauant to Section 22 of die Security Agreement Joining Party agrees that, upon ite execution 
hereof it wiU become a GrantOT undo the Security Agreemoit widi respect to d l Secured 
ObUgations as findio sd fimh dierdn, and wiU be bound by dl termâ  conditions, and duties 
appUcable to a GrantOT undo the Security Agreement 

(2) Joining Party herd>yrepresente and warrante dut as offhe date of 
diis Joindo, ite IP Collaterd and Pledged (CoUatod are accuratdy identified on Schedules 1.2, 
land 4 hereto and dut except as listed in Schedule 5 attadied hereto, to die best of Joining 
Pattys knowledge diere are no actions, suits, proceedings or investigations pending or direatened 
in writing against Joining Party before any (Sovemmentd Audiority whidi could reasonably be 
expected to cause any materid portion ofthe IP CoUatod to be adjudged invdid or 
unenfiirceable, in whole OT in {uit 

(3) The effective date o f this J o i n d o is , 
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"Joining Party" 

By: 
Name: 
Tide: 

ACKNOWLEDGED: 

B A N K O F AMERICA, N A „ 
as CoUatoal Agent 

By: 
Name: 
Tide : 
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SCHEDULE 1 
TO 

INSTRUMENT OF JOINDER 

Existing and Pending Trademarks 

TRADEMARK 

To be completed by Joining 
Party 

REGISTRATION OR 
APPUCATION NUMBER 

DATE FILED OR 
REGISTERED 
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SCHEDULE2 
TO 

INSTRUMENT OF JOINDER 

E x ^ ^ g and Poiding Patente 

PATENT NO./SERIAL NO. 

To be completed by Joining Party 

ISSUE/FJUNGDATE TITLE 
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SCHEDUUBa 
TO 

INSTRUMENT OF JOINDER 

Equity Intereste 

NAME OF ISSUER NAME OF 
OWNER 

CERTIFICATE 
NUMBER 

NUMBER 
OF 

SHARES 

PERCENTAGE OF 
TOTAL EQUITY 

INTERESTS 

To be completed by 
Jotning Party 
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SCISDULE4 
TO 

INSTRUMENT OF JOINDER 

Existing and Pending Copvriphte 

j REGISTRATION 
NO. 

[ To be completed by 
Joining Party 

TITLE REGISTRATION 
DATB 
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SCHEDULES 
TO 

INSTRUMENT OF JOINDER 

Actions. Suits. Proceedings or Investigations Pending OT Threatened In Writing A^iingt Grantor 
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